
IT IS RECOMMENDED THAT YOUR BOARD:

Approve and instruct the Chair to sign the attached agreement with Employer’s Unity, Inc.
(Employer’s Unity) as the Third-PartyAdministrator (TPA)for the provision ofadministrative
services for unemployment insurance claims (Agreement); the term of the Agreement will
be five years with two annual renewal options, effective February 1, 2004, upon Board
approval, with the Maximum Contract Sum under this Agreement not to exceed
$175,504.00 for the full seven years ($25,072.00 per year); and authorize the Director of
Personnel to extend the Agreement for the two one-year renewal periods.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The existing agreement with Employer’s Unity terminates on January 31, 2004. Your
Board’s approval ofthe proposed new Agreementwith Employer’s Unitywould providefor
continued administration of unemployment insurance claims, beginning February 1,2004,
for the County’s departments and special districts employing over 93,600 full-time, part-
time and temporary employees.
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The County has used a TPA to provide comprehensive unemployment insurance claims
administration since January, 1978. Employer’s Unity is the current vendor and has
successfully administered the County’s unemployment insurance claims program since
February 1, 1996. Unemployment insurance claims administratioh includes services in the
following areas: cost validation — audit of charges and credits, representation at hearings
of the State Unemployment Insurance Appeals Board, record keeping, comprehensive
reporting, billing, ad hoc correspondence and conducting training seminars for County
human resources personnel.

Unemployment insurance claims administration services must be performed by an outside
TPA because the County does not have, and could not develop at reasonable cost, and in
a timely basis, the expertise and reporting systems to perform these services. Employer’s
Unity is a multi-state unemployment insurance administrator that has provided
unemployment insurance claims administration services to public agencies and private
employers nationwide since 1977.

Implementation of Strategic Plan Goals

The recommended action is consistentwith the principles ofthe Countywide Strategic Plan
to promote and maintain organizational effectiveness by administering unemployment
insurance benefits in an efficient and effective manner.

FISCAL IMPACT/FINANCING

The Total Maximum Contract Sum for the Agreement shall not exceed $175,504.00 for
seven years. Funding for this contract is provided in the County’s Insurance Budget for this
Fiscal Year. Funding will be in the Department of Human Resources’ budget in future
fiscal years. The Agreement has no cost of living adjustments, including the annual
renewal options.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement, effective February 1, 2004, upon Board approval, will provide TPA
administration of unemployment insurance claims to assist the County in meeting its legal
responsibilities to extend unemployment compensation benefits to local government
employees and to control unemployment insurance claims cost. The Agreement term is
five years, through January 31, 2009. The term of this Contract may be extended for two
additional one-year periods, through January 31, 2011, at the County’s option.
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Employer’s Unity will continue to maintain the services provided under this Agreement in
the areas of claims processing and hearing representation, audit and technical services,
billing, comprehensive reporting and training. Over the years, Employer’s Unity has
sustained a positive track record in providing the County with the necessary information for
managing the County’s unemployment insurance cost control program. This Agreement
includes new performance standards, expanded reporting and response to State audits.

CONTRACTING PROCESS

Employer’s Unity was selected through a formal solicitation process. The Department of
Human Resources (DHR) prepared and released a Request for Proposals (RFP) on
June 13, 2003. The following steps were taken in the REP process:

Mailed RFPs to 12 known unemployment insurance claims administration firms and

interested individuals.

Contacted the Office of Affirmative Action Compliance for potential vendors.

Advertised in the Los Angeles Times, La Opinion, The Sentinel and Asian Weekly
newspapers.

Posted the REP on the “Doing Business with the County” Website.

Provided REPs to four additional firms who requested copies after seeing the
newspaper ad and/or viewing the County’s Website.

Two proposals were received. One proposal failed to meet the REP’s minimum
requirements, and was rejected. The other proposal was submitted by the incumbent
vendor, Employer’s Unity, whose proposed price was significantly lower than the rejected
proposal. Evaluation of the single proposal followed recommended County guidelines
and was based upon criteria described in the REP. This included the proposer’s work plan,
experience and capabilities and proposed cost. The evaluation process also included a
comprehensive review of the proposer’s adherence to and acceptance of the County’s
standard terms and conditions, reference checks and the Auditor-Controller’s
acknowledgement of financial stability.
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The Employer’s Unity proposal was fully responsive to the REP. They have a proven track
record of successfully administering the County’s unemployment insurance services. Their
proposed annual cost for this Agreement is lower than the current contract. County
Counsel has approved the contract as to form. We recommend the County enter into the
proposed Agreement with Employer’s Unity.

There is no impact on current services. The new Agreement with Employer’s Unity
provides for the continuation of all existing unemployment insurance claims services.

Instruct the Executive Officer, Board of Supervisors to return two signed originals of the
Agreement to the Department of Human Resources.
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CONTRACT FOR UNEMPLOYMENT INSURANCE CLAIMS ADMINISTRATION
SERVICES

THIS CONTRACT is made and entered into as of the Effective Date by and
between the COUNTY OF LOS ANGELES, a political subdivision of the State of
California (hereinafter referred to as “COUNTY”), and Employer’s Unity, Inc., a Colorado
corporation (hereinafter referred to as “CONTRACTOR”) for unemployment insurance
claims administration services (hereinafter referred to as “Services”).

RECITALS

WHEREAS, the California Legislature passed legislation to implement the Federal
Unemployment Compensation Amendments of 1976 (Public Law No. 94-666), hereinafter
called the “Federal Amendments,” which require that unemployment compensation
benefits be extended to state and local government employees as of January 1, 1978 on
penalty of loss of federal tax credits and subsidy funds within California; and

WHEREAS, the COUNTY’s current Agreement for administrative services for the
unemployment insurance cost control program expires on January 31, 2004; and

WHEREAS, the COUNTY desires a continuation of administrative services for an
unemployment insurance cost control program; and

WHEREAS, the CONTRACTOR warrants and represents that it is established and
skilled in the field of unemployment cost control; and

WHEREAS, the COUNTY has competitively procured such administrative
services; and

WHEREAS, the provisions of Section 31000 of the Government Code of the State
of California as well as other applicable law authorize COUNTY to contract for the services
herein provided;

NOW, THEREFORE, in consideration of the mutual promises, covenants and
conditions set forth herein, the parties hereto and each of them do agree as follows:

This base document, along with Exhibits A through G, as set forth below and
attached hereto and form, and are throughout and hereinafter collectively
referred to as, the “Contract.” In the event of any conflict or inconsistency in the
definition or interpretation of any word, responsibility, schedule, or the contents
or description of any task, deliverable, goods, service, or other work, or
otherwise between this base document and the Exhibits, or between Exhibits,
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such conflict or inconsistency shall be resolved by giving precedence first to this
base document, and then to the Exhibits, according to the following priority:

This Contract constitutes the complete and exclusive statement of understanding
between the parties, and supersedes any and all previous agreement, whether
written or oral, and all communications between the parties relating to the subject
matter of this Contract. No change to this Contract shall be valid unless
prepared pursuant to Section 4.0, “Changes and Amendments,” and signed by
both parties.

The headings herein contained are for convenience and reference only and are
not intended to define the scope of any provision thereof. The following terms
and phrases in quotes and with initial letters capitalized shall have the following
specific meaning when used in the Contract, as defined in this Section 2.0,
throughout and hereinafter:

Pursuant to the provisions of this Contract, CONTRACTOR shall fully
perform, complete and deliver on time, all tasks, deliverables, services
and other work as set forth in the Statement of Work, Exhibit A, attached
hereto, and as may be amended from time to time in accordance with
Section 4, “Changes and Amendments.”



If CONTRACTOR provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be
deemed to be a gratuitous effort on the part of CONTRACTOR, and
CONTRACTOR shall have no claim whatsoever against COUNTY.

CONTRACTOR agrees that the performance of work and services
pursuant to the requirements of this Contract shall conform to high
professional standards as exist in CONTRACTOR’S profession or field of
practice.

COUNTY reserves the right to initiate change to any portion of the work
required under this Contract and to any other provisions of this Contract.
All such changes shall be accomplished only as provided in this Section
4.0.

For any change which does not affect the scope of work, term, Contract
Sum, and/or any term or condition of this Agreement, a Change Notice
shall be prepared and executed by COUNTY’S Contract Administrator
(CCA) and CONTRACTOR; except that:

COUNTY’S Director of Personnel, or designee, may, at his/her sole
discretion, authorize extensions of time as defined in Section 7.0,
‘Term.” CONTRACTOR agrees that such extensions of time shall
not change any other term or condition of this Contract during the
period of such extensions.

COUNTY’S Director of Personnel is expressly authorized to change
the specific conditions as set forth in the Statement of Work, Exhibit
A, via Change Notice.

COUNTY’S Board of Supervisors or Chief Administrative Officer or
designee may require the addition and/or change of certain terms and
conditions in the Contract during the term of this Contract. COUNTY
reserves the right to add and/or change such provisions as required by
COUNTY’S Board of Supervisors or Chief Administrative Officer. To
implement such orders, an Amendment to the Contract shall be prepared
and executed by CONTRACTOR and by the Director of Personnel.

Except as elsewhere specified in this Contract, for any change which
affects the scope of work, period of performance, Contract Sum, or any
condition or obligation of this Agreement, a negotiated written Amendment
to this Contract shall be prepared and executed by COUNTY’S Board of
Supervisors and CONTRACTOR’S authorized representative.



A listing of all COUNTY Administration referenced in the following
Subparagraphs are designated in Exhibit E (County Administration). COUNTY
shall notify CONTRACTOR in writing of any change in the names or addresses
shown.

The Director of Personnel, or his designee, referred to as COUNTY
Contract Administrator (“CCA”), shall administer this Agreement on behalf
of COUNTY. The CCA shall be responsible for ensuring that the
objectives of this Agreement are met and determining CONTRACTOR’S
compliance with the Contract. The CCA shall interface with the Contract
Manager representing CONTRACTOR, but is not authorized to make
changes in the terms and conditions of this Contract. The CCA shall
provide overall direction and coordination of the Agreement. The CCA
shall also provide information to CONTRACTOR in areas relating to
policy, program information and procedural requirements.

The responsibilities of COUNTY’S Project Manager include:

Meeting with CONTRACTOR’S Project Manager on a regular basis;
and

Inspecting any and all tasks, deliverables, goods, services, or other
work provided by or on behalf of CONTRACTOR.

COUNTY’S Project Manager is not authorized to make any changes in
any of the terms and conditions of this Contract and is not authorized to
further obligate COUNTY in any respect whatsoever.

A listing of all CONTRACTOR Administration referenced in the following Sub-
paragraphs are designated in Exhibit F (Contractor’s Administration).
CONTRACTOR shall inform COUNTY in writing of the names, addresses, and
telephone numbers of the individuals designated to act as Contract Manager and
alternate at the time the Agreement is implemented and as changes occur during
the term of the Contract.
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CONTRACTOR’S Contract Manager shall be a full-time employee of
CONTRACTOR, and have full authority to act on behalf of CONTRACTOR
in all matters relating to the daily operation of this
Agreement.CONTRACTOR’S Contract Manager shall be available on a
daily basis to meet with DHR personnel regarding the operation of the
Contract. CONTRACTOR shall provide the COUNTY with telephone
access to the CONTRACTOR’S Contract Manager during all hours, 365
days per year.

CONTRACTOR’S Project Manager shall be responsible for
CONTRACTOR’S day-to-day activities as related to this Contract and
shall coordinate with COUNTY’S Project Manager on a regular basis.

COUNTY has the absolute right to approve or disapprove all of
CONTRACTOR’S staff performing work hereunder and any proposed
changes in CONTRACTOR’S staff, including, but not limited to,
CONTRACTOR’S Project Manager.

CONTRACTOR shall maintain the confidentiality of all records obtained
from COUNTY under this Contract in accordance with all applicable
federal, State or local laws, ordinances, regulations and directives relating
to confidentiality.

CONTRACTOR shall inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality
provisions of this Contract. CONTRACTOR shall cause each employee
performing services covered by this Contract to sign and adhere to the
“Contractor Employee Acknowledgment, Confidentiality, and Copyright
Assignment Agreement,” Exhibit C.I.

CONTRACTOR shall cause each non-employee performing services
covered by this Contract to sign and adhere to the “Contractor Non-
Employee Acknowledgment, Confidentiality, and Copyright Assignment
Agreement,” Exhibit C.2.



The Contract shall commence after execution by the Board of
Supervisors, for a five (5) year term beginning February 1, 2004 (the
“Effective Date”) through January 31, 2009, unless otherwise terminated
or extended, in whole or in part, as provided in this Contract.

COUNTY shall have the option to extend the Contract term for up to two
additional one-year periods beyond January 31, 2009, for a maximum total
Contract term of seven (7) years. Each such option year shall be
exercised individually by the Director of Personnel.

CONTRACTOR shall notify CCA when this Contract is within six (6)
months from the expiration of the term as provided for hereinabove. Upon
occurrence of this event, CONTRACTOR shall send written notification to
DHR at the address herein provided in Exhibit E.

Upon expiration or termination of the Contract, CONTRACTOR shall fully
cooperate with COUNTY to provide for the transition to whatever service
replacement method COUNTY determines to be in its best interest.

For two months prior to the expiration of the Contract, in addition to the
other contract requirements, CONTRACTOR shall provide the consulting
services of the Contract Manager and Quality Control Supervisors for
orientation to insure a smooth transition from CONTRACTOR-provided
services back to the COUNTY or another vendor. CONTRACTOR shall
make reasonable provisions for inspection and observation of work
procedures of CONTRACTOR personnel during the transition period. In
addition, CONTRACTOR shall explain and return to COUNTY, as
requested, all reports, documents, data files and computer systems.

The maximum Contract Sum under the term of this contract shall be the
total monetary amount payable to CONTRACTOR for all work,
services, tasks, and deliverables under this Contract in accordance with
the “Proposal Fee Schedule”, set forth in Exhibit B, and shall not exceed,
One Hundred Seventy Five Thousand Five Hundred Four Dollars
($175,504.00) for seven (7) years for the entire term of the contract, which
includes any extensions on the initial term pursuant to Section 7.2 (Term).

CONTRACTOR shall not be entitled to payment or reimbursement for any
tasks or services performed, nor for any incidental or administrative
expenses whatsoever incurred in or incidental to performance hereunder,



except as specified herein. Assumption or takeover of any of
CONTRACTOR’S duties, responsibilities, or obligations, or performance of
same by any entity other than CONTRACTOR, whether through
assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever, shall
occur only with COUNTY’S express prior written approval.

CONTRACTOR shall maintain a system of record keeping that will allow
CONTRACTOR to determine when it has incurred seventy-five percent
(75%) of the total contract authorization under this Contract. Upon
occurrence of this event, CONTRACTOR shall send written notification to
COUNTY at the address herein provided in Exhibit E.

CONTRACTOR shall have no claim against COUNTY for payment of any
money or reimbursement, of any kind whatsoever, for any service
provided by CONTRACTOR after the expiration or other termination of this
Agreement. Should CONTRACTOR receive any such payment it shall
immediately notify COUNTY and shall immediately repay all such funds to
COUNTY. Payment by COUNTY for services rendered after
expiration/termination of this Agreement shall not constitute a waiver of
COUNTY’S right to recover such payment from CONTRACTOR. This
provision shall survive the expiration or other termination of this
Agreement.

CONTRACTOR shall invoice COUNTY only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A
(Statement of Work), and elsewhere hereunder. CONTRACTOR
shall prepare invoices, which shall include the charges owed to
CONTRACTOR by COUNTY under the terms of this Contract.
CONTRACTOR’S payments shall be as provided in Exhibit B (Fee
Schedule).

CONTRACTOR’S invoices shall be priced in accordance with
Exhibit B (Fee Schedule).

CONTRACTOR’S invoices shall contain the information set forth in
Exhibit A (Statement of Work), describing the tasks, deliverables,
goods, services, work hours, and facility and/or other work for
which payment is claimed.

CONTRACTOR shall invoice COUNTY in arrears for all services
and materials provided under this Agreement. CONTRACTOR



shall submit the monthly invoices to COUNTY by the 15th calendar
day of the month following the month of service.

All invoices under this Contract shall be submitted in two (2) copies
to the following address:

Mr. James P. Ross
Department of Human Resources
3333 Wilshire Blvd., 10th Floor
Los Angeles, CA 90010

All invoices submitted by CONTRACTOR for payment must have
the written approval of COUNTY’S Project Manager prior to any
payment thereof. In no event shall COUNTY be liable or
responsible for any payment prior to such written approval.
Approval for payment will not be unreasonably withheld, and in no
instance will such approval take more than two (2) weeks from
receipt of properly prepared invoices by COUNTY.

The CCA will report in writing any invoice discrepancies to
CONTRACTOR within fifteen (15) business days. CONTRACTOR
shall review the disputed charges and send a written explanation
detailing the basis for the charges within fifteen (15) business days
of receipt of CCA’s written report. If CCA does not receive a. written
explanation from CONTRACTOR within the fifteen (15) day period,
it shall be implied that CONTRACTOR is not disputing the
amended charges. COUNTY, at its sole discretion, shall determine
if payment will be made based upon the written explanation.

For purposes of Change Notices only, the COUNTY and CONTRACTOR hereby
agree to regard facsimile representations of original signature of authorized
officers of each party, when appearing in appropriate places on the Change
Notices prepared pursuant. to Section 4.0, “Changes and Amendments,” and
received via communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Change Notices, such that the parties
need not follow up facsimile transmissions of such documents with subsequent
(non-facsimile) transmission of “original” versions of such documents.

CONTRACTOR agrees that should work or services, other than those set forth in

Exhibit A, Statement of Work, be performed without the prior written modification
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of this Agreement in accordance with Section 4.0, “Changes and Amendments”,
they are deemed gratuitous and CONTRACTOR shall have no claim therefore.

CONTRACTOR shall not assign its rights or delegate its duties under this
Contract, or both, either in whole or in part, without the prior written
consent of COUNTY. Any unapproved assignment or delegation shall be
null and void. Any payments by COUNTY to any approved delegate or
assignee on any claim under this Contract shall be deductible, at
COUNTY’s sole discretion, against the claims, which CONTRACTOR may
have against COUNTY.

If any assumption, assignment, delegation, or takeover of any of
CONTRACTOR’S duties, responsibilities, obligations, or performance of
same by any entity other than CONTRACTOR, whether through
assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever
without COUNTY’s express prior written approval, may result in the
termination of this Contract.

In the event that COUNTY’S Board adopts, in any fiscal year, a COUNTY Budget
which provides for reductions in the salaries and benefits paid to the majority of
COUNTY employees and imposes similar reductions with .respect to COUNTY
Contracts, COUNTY reserves the right to reduce its payment obligation
correspondingly for that fiscal year and any subsequent fiscal year services
provided by CONTRACTOR under the Contract. COUNTY’S notice to
CONTRACTOR regarding said reduction in payment obligation shall be provided
within thirty (30) calendar days of the Board’s approval of such actions.
CONTRACTOR shall continue to provide all of the services set forth in the
Contract.

CONTRACTOR shall comply with all applicable Federal, State, and local
laws, rules, regulations, ordinances, and directives (including but not
limited to the Health Insurance Portability and Accountability Act
HIPAA), and all provisions required thereby to be included in this Contract
are hereby incorporated herein by reference.

CONTRACTOR shall indemnify, defend, and hold harmless COUNTY
from and against any and all liability, including but not Imited to damages,
costs, and expenses, including, but not limited to, defense costs and
attorneys’ tees, arising from or related to any violation on the part of



CONTRACTOR or its employees, agents, or subcontractors of any such
laws, rules, regulations, ordinances, or directives.

CONTRACTOR hereby assures that it will comply with Subchapter VII of the
Civil Rights Act of 1964,42 USC Section 2000(e) (1) through 2000(e) (17), to the
end that no person shall, on the grounds of race, creed, color, sex, religion,
ancestry, age, condition of physical handicap, marital status, political affiliation,
or national origin, be excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this Contract or under any
project, program, or activity supported by this Contract. CONTRACTOR shall
comply with Exhibit D, “CONTRACTOR’S EEO Certification.”

No COUNTY employee whose position with COUNTY enables such
employee to influence the award of this Contract or any competing
Contract, and no spouse or economic dependent of such employee, shall
be employed in any capacity by CONTRACTOR or have any other direct
or indirect financial interest in this Contract. No officer or employee of
CONTRACTOR who may financially benefit from the performance of work
hereunder shall in any way participate in COUNTY’S approval, or ongoing
evaluation, of such work, or in any way attempt to unlawfully influence
COUNTY’S approval or ongoing evaluation of such work.

CONTRACTOR shall comply with all conflict of interest laws, ordinances,
and regulations now in effect or hereafter to be enacted during the term of
this Contract. CONTRACTOR warrants that it is not now aware of any
facts that create a conflict of interest. If CONTRACTOR hereafter.
becomes aware of any facts that might reasonably be expected to create
a conflict of interest, it shall immediately make full written disclosure of
such facts to COUNTY. Full written disclosure shall include, but is not
limited to, identification of all persons implicated and a complete
description of all relevant circumstances.

Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract to perform the services set forth herein,
CONTRACTOR shall give first consideration for such employment openings to
qualified, permanent COUNTY employees who are targeted for layoff or
qualified, former COUNTY employees who are on a re-employment list during
the life of this Contract.



Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract, CONTRACTOR shall give consideration for any
such employment openings to participants in COUNTY’S Department of public
Social Services Greater Avenues for Independence (GAIN) Program or General
Relief Opportunity for Work (GROW) Program who meet CONTRACTOR’S
minimum qualifications for the open position. For this purpose, consideration
shall mean that CONTRACTOR will interview qualified candidates. COUNTY will
refer GAIN/GROW participants by job category to CONTRACTOR.

In the event that both laid-off COUNTY employees and GAIN/GROW participants
are available for hiring, COUNTY employees shall be given first priority.

A responsible Contractor is a Contractor who has demonstrated the
attribute of trustworthiness, as well as quality, fitness, capacity and
experience to satisfactorily perform the Contract. It is COUNTY’S policy to
conduct business only with responsible Contractors.

CONTRACTOR is hereby notified that, in accordance with Chapter 2.202
of COUNTY Code, if COUNTY acquires information concerning the
performance of CONTRACTOR on this or other Contracts which indicates
that CONTRACTOR is not responsible, COUNTY may, in addition to other
remedies provided in the Contract, debar CONTRACTOR from bidding on
COUNTY contracts for a specified period of time not to exceed three (3)
years, and terminate any or all existing Contracts CONTRACTOR may
have with COUNTY.

COUNTY may debar a Contractor if the Board finds, in its discretion, that
CONTRACTOR has done any of the following: (1) violated any term of a
Contract with COUNTY, (2) committed any act or omission which
negatively reflects on CONTRACTOR’S quality, fitness or capacity to
perform a Contract with COUNTY or any other public entity, or engaged in
a pattern or practice which negatively reflects on same, (3) committed an
act or offense which indicates a lack of business integrity or business
honesty, or (4) made or submitted a false claim against COUNTY or any
other public entity.
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If there is evidence that CONTRACTOR may besubjectto debarment,
COUNTY will notify CONTRACTOR in writing of the evidence that is the
basis for the proposed debarment and will advise CONTRACTOR of the
scheduled date for a debarment hearing before CONTRACTOR Hearing
Board.

CONTRACTOR Hearing Board will conduct a hearing where evidence on
the proposed debarment is presented. The CONTRACTOR and/or
CONTRACTOR’S representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, CONTRACTOR Hearing
Board shall prepare a proposed decision, which shall contain a
recommendation regarding whether CONTRACTOR should be debarred,
and, if so, the appropriate length of time of the debarment. If
CONTRACTOR fails to avail itself of the opportunity to submit evidence to
CONTRACTOR Hearing Board, CONTRACTOR may be deemed to have
waived all rights of appeal.

A record of the hearing, the proposed decision, and any other
recommendation of CONTRACTOR Hearing Board shall be presented to
the Board. The Board shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the Hearing Board.

These terms shall also apply to Subcontractors of COUNTY Contractors.

CONTRACTOR acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support
evaders. CONTRACTOR understands that it is COUNTY’S policy to encourage
all COUNTY Contractors to voluntarily post COUNTY’S “L.A.’s Most Wanted:
Delinquent Parents” poster in a prominent position at CONTRACTOR’S place of
business. COUNTY’S Child Support Services Department will supply
CONTRACTOR with the poster to be used.

CONTRACTOR acknowledges that COUNTY has established a goal of
ensuring that all individuals who benefit financially from COUNTY through
Purchase Order or Contract are in compliance with their court-ordered



child, family and spousal support obligations in order to mitigate the
economic burden otherwise imposed upon COUNTY and its taxpayers.

As required by COUNTY’S Child Support Compliance Program (COUNTY
Code Chapter 2.200) and without limiting CONTRACTOR’S duty under
this Contract to comply with all applicable provisions of. law,
CONTRACTOR warrants that it is now in compliance and shall during the
term of this Contract maintain compliance with employment and wage
reporting requirements as required by the Federal Social Security Act (42
USC Section 653a) and California Unemployment Insurance Code Section
1088.5, and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department Notices of
Wage and Earnings Assignment for Child or Spousal Support, pursuant to
Code of Civil Procedure Section 706.031 and Family Code Section
5246(b).

COUNTY or its agent will evaluate CONTRACTOR’S performance under this
Contract on not less than an annual basis. Such evaluation will include
assessing CONTRACTOR’S compliance with all Contract terms and conditions
and performance standards. CONTRACTOR deficiencies which. COUNTY
determines are severe or continuing and that may place performance of the
Contract in jeopardy if not corrected will be reported to the Board. The report will
include improvement/corrective action measures taken by COUNTY and
CONTRACTOR. If improvement does not occur consistent with the corrective
action measures, COUNTY may terminate this contract or impose other penalties
as specified in this Contract.

CONTRACTOR warrants that it fully complies with all Federal and State statutes
and regulations regarding the employment of aliens and others and that all its
employees performing work under this Contract meet the citizenship or alien
status requirements set forth in Federal and State statutes and regulations.
CONTRACTOR shall obtain, from all employees performing work hereunder, all
verification and other documentation of employment eligibility status required by
Federal and State statutes and regulations including, but not limited to, the
immigration Reform and Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. CONTRACTOR shall retain all
such documentation for all covered employees for the period prescribed by law.
CONTRACTOR shall indemnify, defend, and hold harmless, COUNTY, its
agents, officers, and employees from employer sanctions and any other liability
which may be assessed against CONTRACTOR or COUNTY or both in
connection with any alleged violation of any Federal or State statutes or



regulations pertaining to the eligibility, for employment of any persons performing
work under this Contract.

CONTRACTOR shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and shall indemnify, defend, and hold harmless COUNTY
and its agents, officers, and employees from any and all liability, including, but
not limited to, wages, overtime pay, liquidated damages, penalties, court costs,
and attorneys’ fees arising under any wage and hour law, including, but not
limited to, the Federal Fair Labor Standards Act, for work performed by
CONTRACTOR’S employees for which COUNTY may be found jointly or solely
liable.

This Contract shall be governed by, and construed in accordance with, the laws
of the State of California. CONTRACTOR agrees and consents to the exclusive
jurisdiction of the courts of the State of California for all purposes regarding this
Contract and further agrees and consents that venue of any action brought
hereunder shall be exclusively in the County of Los Angeles.

Upon expiration of this Agreement, or in the event of cancellation, on the demand
of the COUNTY, all documents, reports, records, case files, correspondence and
work product relating to CONTRACTOR’S operations under this Agreement shall
be returned to the COUNTY or to such other location in COUNTY as the
COUNTY may direct. It is understood that all of the materials described above
are the property of COUNTY and not of CONTRACTOR herein.

This Contract is by and between COUNTY and CONTRACTOR and is not
intended, and shall not be construed, to create the relationship of agent,
servant, employee, partnership, joint venture, or association, as between
COUNTY and CONTRACTOR. The employees and agents of one party
shall not be, or be construed to be, the employees or agents of the other
party for any purpose whatsoever. CONTRACTOR is, and shall perform
under this Contract as, an independent contractor.

CONTRACTOR shall be solely liable and responsible for providing to, or
on behalf of, all persons performing work pursuant to. this Contract all
compensation and benefits. COUNTY shall have no liability or
responsibility for the payment of any salaries, wages, unemployment
benefits, disability benefits, Federal, State, or local taxes, or other



compensation, benefits, or taxes for any personnel provided by or on
behalf of CONTRACTOR.

CONTRACTOR understands and agrees that all persons performing work
pursuant to this Contract are, for purposes of Workers’ Compensation
liability, solely employees of CONTRACTOR and not employees of
COUNTY. CONTRACTOR shall be solely liable and responsible for
furnishing any and all Workers’ Compensation benefits to any person as a
result of any injuries arising from or connected with any work performed by
or on behalf of CONTRACTOR pursuant to this Contract.

CONTRACTOR shall indemnify, defend and hold harmless COUNTY, its Special
Districts, elected and appointed officers, employees, and agents from and
against any and all liability, including but not limited to demands, claims, actions,
fees, costs, and expenses (including attorney and expert witness fees), arising
from or connected with CONTRACTOR’S acts and/or omissions arising from
and/or relating to this Contract.

Without limiting CONTRACTOR’S indemnification of COUNTY and during the
term of this Contract, CONTRACTOR shall provide and maintain, and shall
require all of its subcontractors to maintain, the following programs of insurance
specified in this Contract. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY. Such coverage shall be provided and maintained at
CONTRACTOR’S own expense.

Evidenceof Insurance: Certificate(s) or other evidence of coverage
satisfactory to COUNTY shall be delivered prior to commencing services
under this Contract to:

James P. Ross

Department of Human Resources
3333 Wilshire Blvd.,’Suite 1000
Los Angeles, CA 90010

Such certificates or other evidence shall:

Specifically identify this Contract;

Clearly evidence all coverages required in this Contract;



Contain the express condition that COUNTY is to be given written
notice by mail at least thirty (30) days in advance of cancellation
for all policies evidenced on the certificate of insurance.

Include copies of the additional insured endorsement to the
commercial general liability policy, adding COUNTY of Los
Angeles, its Special Districts, its officials, officers and employees
as insureds for all activities arising from this Contract; and

Identify any deductibles or self-insured retentions for COUNTY’S
approval. COUNTY retains the right to require CONTRACTOR to
reduce or eliminate such deductibles or self-insured retentions as
they apply to COUNTY, or, require CONTRACTOR to provide a
bond guaranteeing payment of all such retained losses and related
costs, including, but not limited to, expenses or fees, or both,
related to investigations, claims, administrations, and legal
defense. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

Insurer Financial Ratings: Insurance is to be provided by an
insurance company acceptable to COUNTY with an A.M. Best
rating of not less than A:Vll unless otherwise approved by
COUNTY.

Failure to Maintain Coverage: Failure by CONTRACTOR to
maintain the required insurance, or to provide evidence of
insurance coverage acceptable to COUNTY, shall constitute a
material breach of the contract upon which COUNTY may
immediately terminate or suspend this Contract. COUNTY, at its
sole option, may obtain damages from CONTRACTOR resulting
from said breach. Alternatively, COUNTY may purchase such
required insurance coverage, and without further notice to
CONTRACTOR, COUNTY may deduct from sums due to
CONTRACTOR any premium costs advanced by COUNTY for
such insurance.

NJotiflcation of Incidents, Claims or Suits: CONTRACTOR shall
report to COUNTY:

Any accident or incident relating to services performed
under this Agreement which involves injury or property
damage which may result in the filing of a claim or lawsuit
against CONTRACTOR and/or COUNTY. Such report
shall be made in writing within twenty four (24) hours of
occurrence.
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Any third party claim or lawsuit filed against
CONTRACTOR arising from or related to services
performed by CONTRACTOR under this Agreement.

Any injury to a CONTRACTOR employee which occurs
on COUNTY property. This report shall be submitted on a
COUNTY “Non-employee Injury Report” to COUNTY
contract manager.

Any loss, disappearance, destruction, misuse, or theft of
any kind whatsoever of COUNTY property, monies or
securities entrusted to CONTRACTOR under the terms
of this Agreement.

In the event that CONTRACTOR fails to comply with any of the
indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY,
CONTRACTOR shall pay full compensation for all costs incurred by
COUNTY. Nothing in this Section 28.1.9 is intended to, nor shall,
limit any of the COUNTY’s rights and/or remedies.

CONTRACTOR shall ensure any and all sub-contractors
performing services under this Agreement meet the insurance
requirements of this Agreement by either:

CONTRACTOR providing evidence of insurance covering
the activities of sub-contractor, or

CONTRACTOR providing evidence submitted by sub-
contractors evidencing that sub-contractors maintain the
required insurance coverage. COUNTY retains the right
to obtain copies of evidence of sub-contractor insurance
coverage at any time.

General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
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Each Occurrence: $1 million

Automobile Liability insurance (written on ISO policy form CA 00 01 or
its equivalent) with a limit of liability of not less than $1 million for each
accident. Such insurance shall include coverage for all “owned,” “hired,”
and “non-owned” vehicles, or coverage for “any auto.”

Workers’ Compensation and Employers’ Liability insurance providing
workers’ compensation benefits, as required by the Labor Code of the
State of California or by any other state, and for which CONTRACTOR is
responsible. If CONTRACTOR’s employees will be engaged in maritime
employment, coverage shall provide workers’ compensation benefits as
required by the U. S. Longshore and Harbor Workers’ Compensation Act,
Jones Act or any other federal law for which CONTRACTOR is
responsible. In all cases, the above insurance also shall include
Employers’ Liability coverage with limits of not less than the following:

Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 mi!lion

Professional Liability insurance covering liability arising from any error,
omission, negligent or wrongful act of CONTRACTOR, its officers or
employees with limits of not less than $1 million per occurrence and
$3 million aggregate. The coverage also shall provide an extended two-
year reporting period commencing upon termination or cancellation of this
Agreement.

Crime Coverage Insurance with limits in amounts not less than indicated
below covering against loss of money, securities, or other property
referred to in this Agreement, and naming COUNTY as loss payee.

Employee Dishonesty: $ I million
Forgery or Alteration: $ 1 million
Theft, Disappearance and Destruction: $ 1 million
Computer Fraud: $ I million
Burglary and Robbery: $ I million

Such surety may be provided by one of the following forms and cOnditioned upon
faithful performance and satisfactory completion of services by CONTRACTOR.



A faithful performance bond in an amount equal to 100% of the Annual
Agreement award amount and executed by a corporate surety licensed to
transact business in the State of California, or,

A CD or an irrevocable LOC payable to COUNTY upon demand in an
amount not less than $100,000. Such CD or LOC shall comply with
minimum criteria and standards established by COUNTY and be
maintained throughout the term of the Agreement.

Nothing herein is intended nor shall be construed as creating any exclusive
arrangement wi.th CONTRACTOR. This Contract shall not restrict COUNTY from
acquiring similar, equal or like goods and/or services from other entities or
sources.

No requirements of this Agreement may be subcontracted by
CONTRACTOR without the advance written approval of COUNTY as
provided in this Section 32.0. Any attempt by CONTRACTOR to
subcontract without the prior consent of COUNTY may be deemed a
material breach of this Agreement.

If CONTRACTOR desires to subcontract, CONTRACTOR shall provide
the following information promptly at COUNTY’S request:

32.2.1 A description of the work to be performed by the subcontractor.

32.2.2 A draft copy of the proposed subcontract, which must contain,

at a minimum, all provisions of this Agreement.

32.3.3 Other pertinent information and/or certifications requested by

COUNTY.

CONTRACTOR shall indemnify, defend, and hold harmless the COUNTY
from and against any and all liability with respect to the activities of each
and every subcontractor in the same manner and to the same degree as if
such subcontractor(s) were CONTRACTOR employees.

CONTRACTOR shall remain fully responsible for all performances
required of it under this Agreement, including those which CONTRACTOR
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has determined to subcontract, notwithstanding COUNTY’S approval of
CONTRACTOR’S proposed subcontract.

COUNTY’S consent to subcontract shall not waive COUNTY’S right to
prior and continuing approval of any and all personnel, including
subcontractor employees, providing services under this Agreement.
CONTRACTOR is responsible to notify its subcontractors of this COUNTY
right.

The CCA or his designee is authorized to act for and on behalf of
COUNTY with respect to approval of any subcontracting and
subcontractor employees.

CONTRACTOR shall be solely liable and responsible for all payments or
other compensation to all subcontractors and their officers, employees,
agent, and successors in interest arising through services performed
hereunder, notwithstanding COUNTY’S consent to subcontract.

CONTRACTOR a fully executed copy of each subcontract entered into by
CONTRACTOR.

CONTRACTOR shall obtain the following from each approved
subcontractor and shall deliver to the Department of Human Resources,
Employee Benefits Division, 3333 Wilshire Blvd., Suite 1000, Los Angeles,
CA 90010, before any work may be performed under such subcontract:

32.9.1 A fully executed copy of each subcontract entered into by
CONTRACTOR;

32.9.2 An executed Subcontractor Employee Acknowledgement
and Confidentiality Agreement for each subcontractor
employee approved to perform work hereunder; and

32.9.3 Certificates of insurance, which establish that the
subcontractor maintains all the programs of insurance
required by COUNTY.

COUNTY may, by written notice to CONTRACTOR terminate the whole or
any part of this Contract, if, in the judgment of COUNTY’S Project
Director:

CONTRACTOR has materially breached or failed to comply
with provisions of this Contract;



CONTRACTOR fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work required
either under this Contractor; or

CONTRACTOR fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in either
case, fails to demonstrate convincing progress toward a cure
within five (5) working days (or such longer period as
COUNTY may authorize in writing) after receipt of written
notice from COUNTY specifying such failure.

In the event that COUNTY terminates this Contract in whole or in part as
provided in Subparagraph 34.1, COUNTY may procure, upon such terms
and in such manner as COUNTY may deem appropriate, goods and
services similar to those so terminated. CONTRACTOR shall be liable to
COUNTY for any and . all excess costs incurred by COUNTY, as
determined by COUNTY, for such similar goods and services.
CONTRACTOR shall continue the performance of this Contract to the
extent not terminated under the provisions of this sub-paragraph.

Except with respect to defaults of any subcontractor, CONTRACTOR shall
not be liable for any such excess costs of the type identified in
Subparagraph 34.2 if its failure to perform this Contract arises out of
causes beyond the control and without the fault or negligence of
CONTRACTOR. Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of COUNTY in either its sovereign or
contractual capacity, acts of Federal or State governments in their
sovereign capacities, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, and unusually sever weather’ but in every
case, the failure to perform must be beyond the control and without the
fault or negligence of CONTRACTOR. If the failure to perform is caused
by the default of a subcontractor, and if such default arises out of causes
beyond the control of both CONTRACTOR and subcontractor, and without
the fault or negligence of either of them, CONTRACTOR shall not be liable
for any such excess costs for failure to perform, unless the goods or
services to be furnished by the subcontractor were obtainable from other
sources in sufficient time to permit CONTRACTOR to meet the required
performance schedule. As used in this Subparagraph 34.3, the terms
“subcontractor” and “subcontractors” mean subcontractor(s) at any tier.
COUNTY may cancel forthwith this Agreement in the event or the

occurrence of any of the following:
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Insolvency of CONTRACTOR. CONTRACTOR shall be deemed to
be insolvent if it has ceased to pay its debts for at least sixty (60)
days in the ordinary course of business or cannot pay its debts as
they become due, whether or not a petition has been filed under
the Federal Bankruptcy Code and whether or not CONTRACTOR’
is insolvent within the meaning of the Federal Bankruptcy Code;

The filing of a voluntary or involuntary petition regarding
CONTRACTOR under the Federal Bankruptcy Code;

The appointment of a Receiver or Trustee for CONTRACTOR; or

The execution by CONTRACTOR of a general assignment for the
benefit of creditors.

The rights and remedies of COUNTY provided in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.

This Contract may be terminated, in whole or in part, from time to time,
when such action is deemed by COUNTY, in its sole discretion, to be in its
best interest. Termination of work hereunder shall be effected by notice of
termination to CONTRACTOR specifying the extent to which performance
of work is terminated and the date upon which such termination becomes
effective. The date upon which such termination becomes effective shall
be no less than ten (10) calendar days after the notice is sent.

After receipt of a notice of termination and except as otherwise directed by.
COUNTY, CONTRACTOR shall:

Stop work under this Contract on the date and to the extent
specified in such notice, and

Complete performance of such part of the work as shall not
have been terminated by such notice.

After receipt of a notice of termination, CONTRACTOR shall submit to
COUNTY, in the form and with any certifications as may be prescribed by
COUNTY, CONTRACTOR’S claim and invoice. Such claim and invoice
shall be submitted promptly, no later than thirty (30) calendar days from
the effective date of termination.



COUNTY may, by written notice to CONTRACTOR, immediately terminate
the right of CONTRACTOR to proceed under this Contract if it is found
that consideration, in any form, was offered or given ,by CONTRACTOR,
either directly or through an intermediary, to any COUNTY officer,
employee, or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment, or extension of
this Contract or the making of any determinations with respect to
CONTRACTOR’S performance pursuant to this Contract. . In the event of
such termination, COUNTY shall be entitled to pursue the same remedies
against CONTRACTOR as it could pursue in the event of default by
CONTRACTOR.

CONTRACTOR shall immediately report any attempt by a COUNTY
officer or employee to solicit such improper consideration. The report
shall be made either to COUNTY manager charged with the supervision of
the employee or to COUNTY Auditor-Controller’s Employee Fraud Hotline
at (626) 293-1413 or (800) 544-6861.

Among other items, such improper consideration may take the form of
cash, discounts, service, the provision of travel or entertainment, or
tangible gifts.

CONTRACTOR, and each COUNTY lobbyist or COUNTY Lobbying firm as
defined in COUNTY Code Section 2.160.010 retained by CONTRACTOR, shall
fully comply with COUNTY’S Lobbyist Ordinance, COUNTY Code Chapter 2.160.
Failure on the part of CONTRACTOR or any COUNTY Lobbyist or COUNTY
Lobbying firm retained by CONTRACTOR to fully comply with COUNTY’S
Lobbyist Ordinance shall constitute a material breach of this Contract, upon
which COUNTY may, in its sole discretion, immediately terminate or suspend this
Contract.

Notwithstanding any other provision of this Contract, COUNTY shall not be
obligated for CONTRACTOR’S performance hereunder or by any provision of
this Contract during any of COUNTY’S future fiscal years unless and until
COUNTY’S Board of Supervisors appropriates funds for this Contract in
COUNTY’S Budget for each such future fiscal year. In the event that funds are
not appropriated for this Contract, then this Contract shall terminate as of June
30 of the last fiscal year for which funds were appropriated. COUNTY shall notify
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CONTRACTOR in writing of any such non-allocation of funds at the earliest
possible date.

Failure of CONTRACTOR to maintain compliance with the requirements set forth
in Paragraph 20.0, “CONTRACTOR’S Warranty of Adherence to COUNTY’S
Child Support Compliance Program”, shall constitute a default by
CONTRACTOR under this Contract. Without limiting the rights and remedies
available to COUNTY under any other provision of this Contract, failure to cure
such default within 90 days of notice by the COUNTY Child Support Services
shall be grounds upon which the Board of Supervisors may terminate this
Contract pursuant to Paragraph 33.0, “Termination for Default”.

CONTRACTOR certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and shall be treated equally without
regard to or because of race, color, religion, ancestry, national origin, sex, age,
physical or mental disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws and regulations.

If CONTRACTOR’S prices decline, or should CONTRACTOR, at any time during
the term of this Contract, provide the same goods or services under similar
quantity and delivery conditions to the State of California or any COUNTY,
municipality, or district of the State at prices below those set forth in this
Contract, then such lower prices shall be immediately extended to COUNTY.

CONTRACTOR warrants that no person or selling agency has been
employed or retained to solicit or secure this Contract upon any
agreement or understanding for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or bona fide established
commercial selling agencies maintained by CONTRACTOR for the
purpose of securing business.

For breach of this warranty, COUNTY shall have the right to terminate this
Contract and, at its sole discretion, deduct from the Contract price or
consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.



All notices or demands required or permitted to be given or made under this
Contract shall be in writing and shall be hand delivered with signed receipt or
mailed by first-class registered or certified mail, postage prepaid, addressed to
th.e parties at the following addresses:

Director of Personnel
Department of Human Resources
579 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Employer’s Unity, Inc.
307 South Main Street
Broken Arrow, Oklahoma 74012
Attn: Mr. Gary Passoni

Regional Vice President

Addresses may be changed by either party by giving written notice thereof to the
other party. The Director of Personnel shall have the authority to issue all
nOtices or demands required or permitted by COUNTY under this Contract.

COUNTY shall be the sole owner of all right, title and interest, including
copyright, in and to all software, plans, diagrams, facilities, and tools
(hereafter “COUNTY Materials”) which are originated or created through
CONTRACTOR’S work pursuant to this Contract. CONTRACTOR, for
valuable consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in COUNTY all
CONTRACTOR’S right, title and interest in and to such original COUNTY
Materials, including any copyright, patent and trade secret rights which
arise pursuant to CONTRACTOR’S work under this Contract.

During the term of this Contract and for five (5) years thereafter,
CONTRACTOR shall maintain and provide security for all
CONTRACTOR’S working papers prepared under this Contract.
COUNTY shall have the right to inspect copy and use at any time during
and subsequent to the term of this Contract, any and all such working
papers and all information contained therein.
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Any and all materials, software and tools which are developed or were
originally acquired by CONTRACTOR outside the scope of this Contract,’
which CONTRACTOR desires to use hereunder, and which
CONTRACTOR considers to be proprietary or confidential, must be
specifically identified by CONTRACTOR to COUNTY’S Project Manager
as proprietary or confidential, and shall be plainly and ‘prominently marked
by CONTRACTOR as “Proprietary” or “Confidential” on each appropriate
page of any document containing such material.

COUNTY will use reasonable means to ensure that CONTRACTOR’S
proprietary and/or confidential items are safeguarded and held in
confidence. COUNTY agrees not to reproduce, distribute or disclose to
non-COUNTY entities any such proprietary and/or confidential items
without the prior written consent of CONTRACTOR.

Notwithstanding any other provision of this Contract, COUNTY will not be
obligated to CONTRACTOR in any way under subparagraph 45.4 for any
of CONTRACTOR’S proprietary and/or confidential items which are not
plainly and prominently marked with restrictive legends as required by
Subparagraph 45.3 or for any disclosure which COUNTY is required to
make under any state or federal law or order of court.

All the rights and obligations of this Paragraph 44.0 shall survive the
expiration or termination of this Contract.

CONTRACTOR shall indemnify, hold harmless and defend COUNTY from
and against any and all liability, damages, costs, and expenses, including,
but not limited to, defense costs and attorneys’ fees, for or by reason of
any actual or alleged infringement of any third party’s patent or copyright,
or any actual or alleged unauthorized trade secret disclosure, arising from
or related to the operation and utilization of CONTRACTOR’S work under
this Contract. COUNTY shall inform CONTRACTOR as soon as
practicable of any claim or action alleging such infringement or
unauthorized disclosure, and shall support CONTRACTOR’S defense and
settlement thereof.

In the event any equipment, part thereof, or software product becomes the
subject of any complaint, claim, or proceeding alleging infringement or
unauthorized disclosure, such that COUNTY’S continued use of such item
is formally restrained, enjoined, or subjected to a risk of damages,
CONTRACTOR, at its sole expense, and providing that COUNTY’S
continued use of the system if not materially impeded, shall either:
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Procure for COUNTY all rights to continued use of the
questioned equipment, part, or software product; or

Replace the questioned equipment, part, or software product
with a non-questioned item; or

Modify the questioned equipment, part, or software so thai it is
rree of claims.

CONTRACTOR shall have no liability if the alleged infringement or
unauthorized disclosure is based upon a use of the questioned product,
either alone or in combination with other items not supplied by
CONTRACTOR, in a manner for which the questioned product was not
designed not intended.

Jury Service Program

This Contract is subject to the provisions of COUNTY’S ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles COUNTY Code.

Written Employee Jury Service Policy

Unless Contractor has demonstrated to COUNTY’S satisfaction
either that Contractor is not a “Contractor” as defined under the
Jury Service Program (Section 2.203.020 of COUNTY Code) or
that Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of COUNTY Code), Contractor shall
have and adhere to a written policy that provides that its employees
shall receive from CONTRACTOR, on an annual basis, no less
than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury
service with CONTRACTOR or that CONTRACTOR deduct from
the employee’s regular pay the fees received for jury service.

For purposes of this Section, “Contractor” means a person(s),
partnership, corporation or other entity which has a contract with
COUNTY or a subcontract with a COUNTY contractor and has
received or will receive an aggregate sum of $50,000 or more in
any 12-month period under one or more COUNTY contracts or
subcontracts. “Employee” means any California resident who is a
full time employee of Contractor. “Full time” means 40 hours or
more worked per week, or a lesser number of hours if: 1) the lesser
number is a recognized industry standard as determined by
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COUNTY, or 2) Contractor has a long-standing practice that
defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or
less within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If Contractor uses any
subcontractor to perform services for COUNTY under the Contract,
the subcontractor shall also be subject to the provisions of this
Section. The provisions of this Section shall be inserted into any
such subcontract agreement and a copy of the Jury Service
Program shall be attached to the agreement.

If Contractor is not required to comply with the Jury Service
Program when the Contract commences, Contractor shall have a
continuing obligation to review the applicability of its “exception
status” from the Jury Service Program, and Contractor shall
immediately notify COUNTY if Contractor at any time either comes
within the Jury Service Program’s definition of “Contractor” or if
Contractor no longer qualifies for an exception to the Program. In
either event, Contractor shall immediately implement a written
policy consistent with the Jury Service Program. COUNTY may
also require, at any time during the Contract and at its sole
discretion, that Contractor demonstrate to COUNTY’S satisfaction
that Contractor either continues to remain outside of the’ Jury
Service Program’s definition of “Contractor” and/or that Contractor
continues to qualify for an exception to the Program.

CONTRACTOR’S violation of this Section of the contract may
constitute a material breach of the Contract. In the event of such
material breach, COUNTY may, in its sole discretion, terminate the
Contract and/or bar Contractor from the award of future COUNTY
contracts for a period of time consistent with the seriousness of the
breach.

Except as otherwise provided under this Contract, when either party has
knowledge that any actual or potential situation is delaying or threatens to delay
the timely performance of this Contract, that party shall, within one (1) business
day, give notice thereof, including any relevant information with respect thereto,
to the other party.

CONTRACTOR shall maintain accurate and complete financial records of its
activities and operations relating to this Contract in accordance with generally
accepted accounting principles. CONTRACTOR shall also maintain accurate
and complete employment and other records relating to its performance of this
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Contract. CONTRACTOR agrees that COUNTY, or its authorized
representatives, shall have access to and the right to examine, audit, excerpt,
copy, or transcribe any pertinent transaction, activity, or records relating to this
Contract. All such material, including, but not limited to, all financial records,
tiniecards and other employment records, and proprietary data and information,
shall be kept and maintained by CONTRACTOR and shall be made available to
COUNTY during the term of this Contract and for a period of five (5) years
thereafter unless COUNTY’S written permission is given to dispose of any such
material prior to such time. All such material shall be maintained by
CONTRACTOR at a location in Los Angeles County, provided that if any such
material is located outside Los Angeles County, then, at COUNTY’S option,

CONTRACTOR shall pay COUNTY for travel, per diem, and other costs incurred
by COUNTY to examine, audit, excerpt, copy, or transcribe such material at such
other location.

In the event that an audit of CONTRACTOR is conducted specifically
regarding this Contract by any Federal or State auditor, or by any auditor
or accountant employed by CONTRACTOR or otherwise, then
CONTRACTOR shall file a copy of such audit report with the County’s
Auditor-Qontroller within thirty (30) days of CONTRACTOR’S receipt
thereof, unless otherwise provided by applicable Federal or State law or
under this Contract. COUNTY shall make a reasonable effort to maintain
the confidentiality of such audit report(s).

Failure on the part of CONTRACTOR to comply with any of the provisions
of this Paragraph 48.0 shall constitute a material breach of this Contract
upon which the County may terminate or suspend this Contract.

If, at any time during the term of this Contract or within five (5) years after
the expiration or termination of this Contract, representatives of COUNTY
may conduct an audit of CONTRACTOR regarding the work performed
under this Contract, and if such audit finds that COUNTY’S dollar liability
for any such work is less than payments made by COUNTY to
CONTRACTOR, then the difference shall be either: a) repaid by
CONTRACTOR to COUNTY by cash payment upon demand or b) at the
sole option of the County’s Auditor-Controller, deducted from any amounts
due to CONTRACTOR from COUNTY, whether under this Contract or
otherwise. If such audit finds that COUNTY’S dollar liability for such work
is more than the payments made by COUNTY to CONTRACTOR, than
the difference shall be paid to CONTRACTOR by COUNTY by cash
payment, provided that in no event shall COUNTY’S maximum obligation
for this Contract exceed the funds appropriated by COUNTY for the
purpose of this Contract.
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CONTRACTOR shall notify and provide to its employees, and shall require each
subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrendered Baby Law, its implementation in Los Angeles COUNTY, and
where and how to safely surrender a baby. The fact sheet is set forth in Exhibit
G of this Contract and is also available on the Internet at www.babysafela.org for
printing purposes.

CONTRACTOR acknowledges that the COUNTY places a high priority on the
implementation of the Safely Surrendered Baby Law. CONTRACTOR
understands that it is the COUNTY’s policy to encourage all COUNTY
CONTRACTORS to voluntarily post the COUNTY’s “Safely Surrendered Baby
Law” poster in a prominent position at the CONTRACTOR’s place of business.
CONTRACTOR will also encourage its Subcontractors, if any, to post this poster
in a prominent position in the Subcontractor’s place of business. COUNTY’s
Department of Children and Family Services will supply the CONTRACTOR with
the poster to be used.

If any provision of this Contract or the application thereof to any person, entity, or’
circumstance is held invalid, the remainder the Contract and the application of
such provision to other person, entity. or circumstance shall not be affected,
unless the essential purposes of this Contract shall be materially impaired
thereby.

Consistent with the Board of Supervisor’s policy to reduce the amount of solid
waste deposited at COUNTY landfills, CONTRACTOR agrees to use recycled-
content paper to the maximum extent possible on the project.,

CONTRACTOR represents and warrants that the person executing this Contract
for CONTRACTOR is an authorized agent who has actual authority to bind
CONTRACTOR to each and every term, condition, and obligation of this Contract
and that all requirements of CONTRACTOR have been fulfilled to provide such
actual authority.

30



IN WITNESS WHEREOF, Contractor has executed this Contract, or caused itto be duly
executed, and COUNTY of Los Angeles, by order of its Board of Supervisors has
caused this Contract to be executed on its behalf by the Chair of said Board, and
attested by the Executive Officer-Clerk of the Board of Supervisors thereof
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Third Party Administrator (TPA) shall provide all of the work detailed below to the
County’s Unemployment Insurance Program adopted pursuant to the Federal
Unemployment Compensation Amendments of 1976 (Public Law No. 94-666) in
accordance with the requirements set forth below.

TRANSITION PLAN FOR ASSUMPTION OF SERVICES FROM CURRENT TPA

The TPA shall provide transitional services prior to the contract beginning
date. The TPA shall not receive any fees under this contract until after the
County has received the certification described in 1.4 hereunder of this Exhibit
A or December 31, 2003, whichever is later,

The TPA shall provide any requested consultation to the County Contract
Administrator (“CCA”) or his designate during the transition;

The TPA shall accomplish the following tasks during this transition period;

Prepare a Manual of Tasks, Rules and Procedures detailing all of the
steps necessary to transition employee records and account. This
would include developing relations with the County department
responsible for the program.

Establish contacts with appropriate County departments which include
the County’s Auditor-Controller and the CCA.

Obtain all necessary County and State licenses for doing business in
the County as a TPA for the unemployment insurance program.

Hire necessary technical staff.

Establish department master files.

Take receipt of current TPA’s participant files (hardcopy, diskette and/or
microfiche).

The TPA shall provide the CCA with a written certification indicating that it is
able to assume all responsibilities for administering the Program and sign a
cooperation statement with the existing TFA;

Establish written and actual routines for handling claims processing.



Monitoring the Contractor’s performance in the daily operation of this
Contract.

Providing direction to the Contractor in areas relating to policy,
information and procedural requirements.

CONTRACTOR

CLAIMS ADMINISTRATION

Contractor shall provide a comprehensive unemployment insurance
claims administration service wherein Contractor assumes full
responsibility for monitoring all claims received during this and prior
contract period for unemployment insurance benefits and ensuring
that all necessary protests and/or appeals are made in each case
where the payment of unemployment insurance benefits would be
illegal or otherwise inappropriate under applicable state law.
Specifically, Contractor’s.tasks shall include, but not be limited to the
following:

Contractor shall receive notices of employee separations from
County departments on a daily basis. Each such notice shall be
indexed and stored in Contractor’s office.

In each case where an unemployment insurance benefit claim is filed
indicating County as “last employer”, County or Contractor shall
receive notice of the claim from the State of California Employment
Development Department (EDD). Contractor will respond
appropriately to the EDD. It is understood that state law imposes
certain penalties on employers that provide incorrect or misleading
information in response to these notices. Therefore, if the
information provided by County and/or its departments on any
separation form is unclear or otherwise inadequate, Contractor shall
contact appropriate County department and thoroughly review the
separation incident prior to responding to the claim.

RESPONSIBILITIES

COUNTY

The County will administer the Contract according to Paragraph 2.0 of the
Contract. Specific duties will include:



Contractor shall serve as principal contact for purpose of all further
communication with the EDD and request clarification of information
provided as described in Section 2.1.2 above, or request additional
information. Contractor shall receive such requests directly from that
agency and shall respond appropriately on County’s behalf.

In each case where Contractor has provided a response to claim
notice, Contractor shall receive notice of a claim determination
directly from the EDD. Contractor shall review such determination
and, if it is adverse to County’s interest, shall perform further factual
investigation as warranted. The findings of such investigation shall
be reviewed by Contractor and if there is a sufficient basis for
appealing the claimant’s separation or application or interpretation by
the EDD, the determination shall be appealed and a hearing on the
matter shall be requested by Contractor. Notwithstanding the
foregoing, County Contract Administrator (“CCA”) reserves the right
to:direct Contractor,’ without cause, to appeal, or halt the appeal, of
any claim. After requesting a hearing as described above,
Contractor shall receive notice of the date and time of such hearing
directly from the EDD.

Contractor shall, again, review all pertinent material and shall contact
appropriate County personnel to further review the case. Contractor
shall identify material (usually personnel files, notices of warnings,
etc.) that will be required as evidence at the hearing and shall make
appropriate recommendatiOns regarding the provision of County
witnesses. Contractor shall thoroughly review the basis for
appealing the determination, indicating the facts that must be
established at the hearing in order that the proper decision be
obtained. ‘
Unless notified by the County that County personnel will provide
hearing representation, Contractor shall arrange for any pre-hearing
meetings with affected County staff and/or County witnesses that
may be required on the particular case. Contractor shall confirm the
date, time and place of the hearing and ensure that all individuals
who are to be in attendance at the hearing are aware of same.

Contractor shall present County’s case at all hearings, unless
otherwise notified by the County that County personnel will provide
hearing representation.

The procedure described above applies to the handling of claims
where the original determination is favorable to the claimant. In
cases where the initial determination is favorable to the County, the
claimant likewise has the opportunity to appeal the determination. In



such cases, Contractor shall receive notice from the EDD regarding
the date and time that each hearing is to be conducted. The
procedure from that point will be essentially as described above for a
hearing resulting from an appeal by the employer.

Adverse hearing decisions shall be reviewed by the Contractor in
essentially the same manner as discussed above and if sufficient
grounds exist, further appeal action shall be pursued by Contractor in
the same manner as described above.

It is understood that all work performed by Contractor shall be in
strict compliance with rules and regulations of the EDD and that no
service shall be rendered which would constitute the practice of law.

EDD will issue quarterly notices of benefit charges assessed to County. The
information provided on notices will include identification of the claimant and a
statement of the amount of benefits actually paid to each claimant. This
information shall be converted to computer processable form by the
Contractor and audited so as to ensure that, in each case, benefit payments
were made against a valid claim and that the charge is consistent with liability
parameters established by Contractor for the claim. On this basis,
appropriate error messages shall be generated. In each case of error,
Contractor shall pursue the matter with the EDD and obtain the proper
financial resolution.

Contractor shall complete and return all inquiries from the EDD.

Contractor shall prepare a quarterly report that summarizes the above
auditing process and that delineates the amount of reimbursement for which
County will be liable.

On-going payroll data: upon receipt of payroll tape from the County, load
information onto mainframe and return tape to the County. Wage information
is retrieved by social security number. Payroll data is used to verify
employment, establish proper internal coding, calculate potential liability and
verify benefit changes.

Employee separation information: After receiving employee separation notice
rrom the County, enter information into computer system.

Maintain records providing information associated with an employee’s
account, including but not limited to claim date, reason for separation, claim



status, and any other information necessary for the proper administration of

an employee’s account.

Maintain backup computer data file.

Provide access to computer backup materials.

Maintain active separation and claim files after three (3) years.

Purge separation and claim files after three (3) years.

Maintain charge statements on an ongoing basis.

Prepare prior to January I, 2004, a manual of tasks, rules, and procedures for
operation of the Program, including a description for your employees how all
services which you are to provide to clients are to be performed. At least once
every year, the TPA shall review the manual and update it if necessary, and
shall submit such changes to the County for its review and approval;

Perform any and all administrative functions necessary to ensure the thorough
and accurate claim records for each claimant’s accounts;

Process employee separation forms;

Review and inform the County of existing program limitations and

administrative structures subject to improvement;

Research and resolve with the appropriate County department any

discrepancies regarding a claimant’s account;

Inform the County of recently enacted laws and regulations and all present or
future legislative or other changes which may have an impact upon the
Program. Propose any amendments to the Program which may be required
by changing conditions, laws or regulations. Work with County legal counsel
to evaluate and implement any amendments;

Perform all required functions relating to Federal Unemployment
Compensation Amendments of 1976;

Provide a comprehensive report of all claim activity for each calendar quarter
with an annual cumulative report for the calendar year. List claims in
alphabetic order under each County agency listed in departmental code
number (3 digit) order. Some of the items to be included:



Claimant: name, social security number, separation date, type and
reason,

Claim status: Non-protestable, Protestable (favorable, unfavorable or
pending decision),

Liability: maximum chargeable, removed liability, charges to date,

credits, remaining liability;

All relevant totals for individuals, agencies and the entire County.

Percentages: Protestable to non-protestable claims, win/loss ratios
for protests and hearings.

Provide a brief statistical report that summarizes the activity reported above in

Section 5.8. Calendar year quarter and annual cumulation to include:

Total claims activity this reporting period.

Initial chargeable liability.

Savings achieved or liability removed from account.

TotaI number of contested claims.

Total number of non-protestable claims.

Percentage of contested claims to total claims.

Number of protestable claims ruled in your favor.

Number of protestable claims ruled unfavorable.

Number of undecided or pending claims.

Win ratio of claims ruled upon.

Number of hearings attended.

Percentage of hearings to total claims.

Benefit charge credits received.

Provide a brief statistical report that summarizes the activity reported above in
Section 5.8. Calendar year quarter and annual cumulation to include:



Total claims activity this reporting period.

Maximum Liability

Liability Remaining

Provide the County with a copy of each EDD quarterly Statement of
Reimbursable Benefit Charges (DE-428R) with a cover letter relating to the
amount of reimbursement due EDD.

Provide a quarterly and annual report listing for each County agency the total
actual unemployment benefit cost for each, with overall County total. For
budgetary reasons this report is to be based on the County fiscal year which
runs from July 1 to June 30.

Provide a monthly report of the number and disposition of all administrative
hearings and appeals. Provide separate totals for telephonic hearings and in-
person appearances.

Respond to reasonable requests for ad-hoc reports.

Provide a quarterly news bulletin relating to Unemployment Insurance.

Present to the County an annual audit of the company prepared by an
independent certified public accountant.

Maintain a core of staff to provide information and services directly to County
departments;

Offer a toll-free telephone line for departmental representatives to use for
processing a claim by telephone, and asking any questions.

At the request of a departmental representative, review and explain a
claimant’s account. If unavailable at the time of a phone call, the TPA shall
call back a departmental representative on the next business day;

Provide special services for unique or emergent situations.

Provide lecture-workshop training sessions for County staff as training needs
are identified. Information will include but is not limited to:

Overview of the federal-state unemployment insurance system.



Main provisions of unemployment insurance law including

explanation of California eligibility requirements.

The roles and responsibilities of the County and the EDD.

Management techniques that reduce unemployment insurance
costs.

Provide training for up to six (6) County employees as hearing representatives,
not to exceed eight (8) hours of training.

Upon termination of the contract, the TPA shall cooperate with the County to
the end, stated effective date of the termination in an orderly transfer of
administrative responsibilities and records to the County or its representatives.
Specifically, the TPA will provide the same information and services as stated
in this Part.

In the even’t that the County elects not to renew this contract at the end of its
term, or otherwise terminates the contract for default, convenience or
insolvency, the TPA agrees to cooperate in the transition to the new TPA in
accordance with the following terms:

In the event the County elects to contract with a new Third Party
Administrator, the TPA will fully cooperate with the County and the
new TPA in making the transition. The TPA will provide documents
and computer files as described in this Section A and generally
assist the New TPA and the County in learning the content of such
documents and files, or otherwise as will be mutually agreed upon
between the TPA and the County.

Data requirements of the County to effect this
transition/conversion to a new TPA include, but are not
limited to the following. File descriptions and narratives for
all input and output files as will be mutually agreed to
between the TPA and the County will be made available.
The TPA agrees to provide, in hard copy and in easily
transferable computerized format, all information that
resides in the TPA’s computer files relating to County
claimant accounts, including claimant account history, that
the County reasonably requires for the transition and for
the permanent records of the County.



Sub-contracted procedures or third-party agreements shall
be fully documented by the TPA.

In the event the County elects to perform the administrator function
itself, the TPA shall provide duplicate computer systems, programs
and data files to the County for the proper administration of the
Program until such time as the County shall secure or acquire
computer systems and programs to perform the administration itself,
provided however, the right to use the TPA’s systems, programs and
related documentation shall exist for a period not to exceed twelve
(12) calendar months following termination of this contract, and
provided further that such programs shall continue to be the property
of the TPA and the County shall not permit any other utilization of
such systems and programs. The TPA shall also train and otherwise
assist any County personnel in operating the computer systems.
Hourly fees and non-labor expenses will be charged at commercially
reasonable rates to the County for the TPA’s assistance in training
and assisting County personnel in operating the system, and for
developing and providing any and all systems, programs, file
documentation and operating procedures requested by the County in
connection with the use of the TPA’s computer systems and
programs.

In the event that this contract is terminated or is not renewed after the
stated contract term, and without regard to whether a new TPA is selected
or the County elects to assume Program administration directly, the
following account related materials, services and/or data will be provided
by the TPA to the County;

Complete final administrative and management reports for the
Program including . the latest activity by each claimant as
specified in this Part.

A listing of any items requiring adjustments/correction as of
the “close-out” date.

EDD issued a new account number (932-0440-2) for County UI claims, effective
January I, 1997.

Contractor’s records and reports shall reflect the account number and
claims activity of each ofthe County agencies.



All listings of services used in the Performance Requirements Summary (PRS) are
intended to be completely consistent with the Contract and the Statement of Work,
and are not meant in any case to create, extend, revise, or expand any obligation
of Contractor beyond that defined in the Contract and the Statement of Work. In
any case of apparent inconsistency between services as stated in the Contract
and the Statement of Work and this PRS, the meaning apparent in the Contract
and the Statement of Work will prevail. If any service seems to be created in this
PRS which is not clearly and forthrightly set forth in the Contract and the
Statement of Work, that apparent service will be null and void and place no
requirement on Contractor.

When the Contractor’s performance does not conform with the requirements of’
this Contract, the County will have the option to apply the following non-
performance remedies:

Require Contractor to implement a formal corrective action plan, subject to
approval by the County. In the plan, the Contractor must include reasons for
the unacceptable performance, specific steps to return performance to an
acceptable level, and monitoring methods to prevent recurrence.

Reduce payment to Contractor by a computed amount based on the penalty
fee(s) in the PRS.

Reduce, suspend or cancel this Contract for systematic, deliberate
misrepresentations or unacceptable levels of performance.

Failure of the Contractor to comply with or satisfy the request(s) for
improvement of performance or to perform the neglected work specified within
ten (10) days shall constitute authorization for the County to have the
service(s) performed by others. The entire cost of such work performed by
others as a consequence of the Contractor’s failure to perform said service(s),
as determined by the County, shall be credited to the County on the
Contractor’s future invoice.

This section does not preclude the County’s right to terminate the contract upon ten
(10) days written notice with or without cause, as provided for in the Contract,
Paragraph 36.0, Termination for Convenience.



EXHIBIT B

FEE SCHEDULE

Employer’s Unity, Inc., quotes their service fee as a flat fee. Fees are primarily quoted
based on claims and hearing activity. The fee is calculated based on an internal cdsting
model. However, the following represents the basic costs associated with managing the
County of Los Angeles’ Unemployment Insurance Cost Control Program.
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I hereby agree that I will not divulge to any unauthorized person any data or information obtained while performing
work pursuant to the above-referenced contract between the above-referenced contractor and the County of
Los Angeles. I agree to forward all requests for the release of any data or information received by me to the above.
referenced Contractor.

I agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation, Contractor proprietary information, and all other original materials produced, created, or provided to or
by me under the above-referenced contract. I agree to protect these confidential materials against disclosure to other
than the above-referenced Contractor or County employees who have a need to know the information. I agree that if
proprietary information supplied by other County vendors is provided to me, I shall keep such information confidential.

I agree to report to the above-referenced Contractor any and all violations of this agreement by myself and/or by any
other person of whom I become aware. I agree to return all confidential materials to the above-referenced Contractor
upon completion of this contract or termination of my services hereunder, whichever occurs first.

I agree that all materials, documents, software programs and documentation, written designs, plans, diagrams, reports,
software development tools and aids, diagnostic aids, computer processable media, source codes, object codes,
conversion aids, training documentation and aids, and other information and/or tools of all types, developed oracquired by
me in whole or in part pursuant to the above referenced contract, and all works based thereon, incorporated therein, or
derived therefrom shall be the sole property of the County. In this connection, I hereby assign and transfer to the County in
perpetuity for all purposes all my right, title, and interest in and to all such items, including, but not limited to, all unrestricted
and exclusive copyrights, patent rights, trade secret rights, and all renewals and extensions thereof. Whenever requested
by the County, I agree to promptly execute and deliver to County all papers, instruments, and other documents requested
by the County and to promptly perform all other acts requested by the County to carry out the terms of this agreement,
including, butnot limited to, executing an assignment and transfer of copyright in a form substantially similar to Exhibit HI,
attached hereto and incorporated herein by reference.

The County shall have the right to register all copyrights in the name of the County of Los Angeles and shall have the
right to assign, license, or otherwise transfer any and all of the County’s right, title, and interest, including, but not limited
to, copyrights, in and to the items described above.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.



GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the
ContraCtQr, supplier, or vendor certifies and agrees that all persons employed by such
firm, its affiliates, subsidiaries, or holding companies are and will be treated equally by
the firm without regard to or because of race, religion, ancestry, national origin, or sex
and in compliance with all anti-discrimination laws of the United States of America and
the State of California.

CONTRACTOR’S SPECIFIC CERTIFICATIONS

The Contractor has a written policy statement prohibiting

discrimination in all phases of employment.

The Contractor periodically conducts a self analysis

or utilization analysis of its work force.

The Contractor has a system for determining if
its employment practices are discriminatory
against protected groups.

Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.












